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A
L D;It\TE RECEIVEID

Name of Offering ({1 check if this is an amendment and name has changed, and indicate change.)
Intra-Asia Entertainment Corporation

Filing Under (Check box(es) that apply:) [1 Rule 504 O Rule 505 & Rule 506 O Section 4(6) O uLoE
Type of Filing: @ New Filing  [J Amendment

A. BASIC IDENTIFICATION DATA l |
1. Enter the information requested about the issuer ‘ \
Name of Issuer ([ check if this is an amendment and name has changed, and indicate change.) | ’
Intra-Asia Entertainment Corporation 07072988
Address of Executive Offices {Number and Street, City, State Zip Code) Telephone Number (including Area Code)
07 Floor E-Wing Center, No. 113 Zhichunlu, Haidian District, Beijing, China (86) 10-82671299
100086
Address of Principal Business Operations {(Number and Street, City, State and Zip Code} Telephone Number {Including Area Code}

(if different from Executive Offices)

Brief Description of Business: The Company, through subsidiaries, provides total solutions of Geography Information System or
GIS application software and sevices.

A
Type of Business Organization X
[ corporation [1 limited partnership, already formed
O business trust [ limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization: 0 8 9 8
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for

State:CN for Canada; FN for other foreign jurisdiction )

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC} on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: \J.S. Securities and Exchange Commission, 450 Fifth Street, N\ W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

information Required: A new filing must contain all information requested. Amendments need anly report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be fited with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Unifarm Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this
form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be
completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
faderal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federa! notice.

Potential persons who are to respond to the collections of information contained in this form are not required to respond unless the form
displays a currently valid OMB control number. SEC 1972 (2/97) 10f 8




* Each promoter of the issuer, if the issuer has been organized within the past five years;

*  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issuer;

*  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

*  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: O Promoter [@ Beneficial Qwner Executive Officer [ Director [1  General andior
Managing Partner

Full Name {Last name first, if individual)

Xia, Shudong

Business or Residence Address  (Number and Street, City, State, Zip Code)

07 Floor E-Wing Center, No. 113 Zhichunlu, Haidian District, Beijing, China 100086

Check Box{es) that Apply: O pPromoter [ Bereficial Owner @ Executive Officer [ Director [0  General and/or
Managing Partner

Full Name (Last name first, if individual)

Lai, Zhibin

Business or Residence Address  {Number and Street, City, State, Zip Code)

07 Floor E-Wing Center, No, 113 Zhichunlu, Haidian District, Beijing, China 100086

Check Box{es) that Apply: O promoter [ Beneficial Owner @ Executive Officer [] Director [0  General andfor
Managing Partner

Full Name (Last name first, if individual)

Zhang, Zhiping

Business or Residence Address  {Number and Street, City, State, Zip Code)

07 Floor E-Wing Center, No. 113 Zhichunlu, Haidian District, Beijing, China 100086

Check Box{es) that Apply: O pPromoter [ Beneficial Cwner Executive Officer & Director [0  General andfor
Managing Partner

Full Name (Last name first, if individual)
Huang, Danxia
‘Business or Residence Address (Number and Street, City, State, Zip Code)
07 Floor E-Wing Center, No. 113 Zhichunlu, Haidian District, Beijing, China 100086

Check Box{es) that Apply: O Promoter [ Beneficial Owner [0 Executive Officer [ Director [0 General andior
Managing Pariner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [1 Promoter [0 Beneficial Owner [ Executive Officer [J Director [ General andfor
Managing Pariner

! Full Name (Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: OO Promoter [1 Beneficial Owner [ Executive Officer [ Director [0  General andior
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS
1. Enter the aggregate offering price of securities included in this offering and the total amount
already sold. Enter 0" if answer is "none" or "zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities
offered for exchange and already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold™
1= 1 O OO $ $
s 1)U OOV U PU P URCR SRRt $ 10,000,000 s 10,000,000
& Common O Preferred
Convertible Securities (iNCIUdiNG WAITANIS)........ocvvii s eebr e 3 s 0
Partnership INEEIESES ..o it e e e s s s e e s aa e e s raar e e e s s anrrr e 3 $
Other (Specify) %
TOMBl oottt te et e et e e et es e e era ettt asest et ente s seaesbe et e srneaneansesnnanteass D 10,000,000 s 10,000,000
Answer also in Appendix, Column 3, if filing under ULOE.
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0" if answer is "none” or “zero."
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTRANEE IMVBSIOMS ... . eeoiitititie e ietir e er et bbb r s sr e s et er e s aeen e et e st e e ne e 7 $ 10,000,000
INON-BCCIRIIEA IIVESIOTS ... ovviveiertserrsneeesieseee e eeae s en s tee s senms e ebae b ee bt enas ettt 0 $ 0
Total (for filings under Rule 504 ONIY) ..o e
Answer also in Appendix, Column 4, if filing under ULOE.
3.If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part
C-Question 1.
Type of Dollar Amount
Type of offering Security Sold
RUIE BOB ... ..oooeceeceeceeteeeetesessscesaes s ses b aes e s 4 d a4 st hb bbbt N/A 3 N/A
REGUIAION A.....ooovoivier i er sttt cerssssss s eeveseses s ses s b es e e g oo e N/A $ N/A
RUIB BOA.......ooocoeeeeeeee e s bbb e e3R8t N/A $ N/A
TORAI ..ot et ettt et e e e N/A $ N/A
4.a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer,
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, fumish an estimate and check the box to the left of the estimate.
TrANSTEN AGENE'S FEES ....coovviiirieiiiiiiessii ittt tisesssteserbass et ssse st aneepsecer s s e s ess s semeteescsceanes = $ 1,000
Printing and ENGraving COSES ..otk ek e ® $ 12,500
LBOAI FBBS oottt e eSS b s st en e = % 215,000
ACCOUNTING FBES ...ooevivivieiiietiteteeii et eet s eeiet e e e st es st aaeseeseeseraera et sae s saen et st bessaae s neesanmn e = $ 180,000
ENGINBEIING FEES ..o oevivieriotieriers e sberetess s iesessesssansieserstsases s asess e seasseaegesesesneesssae e s eaneseesseecn Os 0
Sales Commissions (specify finders’ fees SEPArAtElY) ... e rrees $ 800,000°
Other Expenses (identify) (marketing-related, e.g. travel)........oor i = 3% 10,000
TOLAY 1o ei et cee st ee s se e ettt sene e ae st san e eat e saa e b e te e e R b eas st et e e R aesteraeaee s as gt nas e teneeeeneas $ 1,218,500
* Represents fees to Antaeus Capital, Inc. Antaeus Capital also received seven-year warrants to purchase 2,083,333 shares of the
Issuer’s common stock at an exercise price of $0.24 per share.
40f8




‘ C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part
C - Question 1 and total expenses fumnished in response to Part C - Question 4.a. This

difference is the "adjusted gross proceeds {0 the ISSUE" ... & $8,781,500
§. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed

to be used for each of the purposes shown. If the amount for any purpose is not known,

fumish an estimate and check the box to the left of the estimate. The total of the

payments listed must equal the adjusted gross proceeds to the issuer set forth in response

to Pan C - Question 4.b. above.

Payments to
Officers,
Directors, & Payments To
Affiliates Others

SAIAMES BN FEES ........oooiveieit ettt eeee s s essar ettt eeere e O s O s

PUIChase O 1Rl @STIE .............ovvirer ettt e eees e es e e ee s O s 0 s

Purchase, rental or leasing and installation of machinery and equipment................. O s as

Construction or leasing of plant buildings and facilities...............coeeviniviian e O s a s

Acquisition of other businesses (including the value of secunties involved in this $

offering that may be used in exchange for the assets or securities of ancther

iSsUEr pUrsUANT 10 @ METUEN) ..o e o s O

Repayment of indebtedness.............o e a s as

WWOTKING CEPHEL ...t er s ettt et ene st eee e ee e eee e ® $ 1,981,500 O s

Other (specify) represents proceeds received by two selling stockholders O s ® $ $6,800,000

who sold 28,333,333 shares of the Issuer's common stock held by them to

the investors in the private placement transaction.

COWIMIY TOAIS ..o ®m $ 1,981,500 0 s $6,800,000

Total Payments Listed (Column totals added). ..o e ¥ 8,781,500

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constilutes an undertaking by the issuer to fumish to the U.S. Securties and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

"

Issuer {Print or Type} Signature Date7
Intra-Asia Entertainment Corporation 17 July} , 2007
Name (Print or Type) Title (Print or Type)
Shudong Xia CEO and President
ATTENTION
Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001).
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